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RTO Member Classes




Five RTO member classes, as follows:

Major Transmitting Utilities Class
Transmission-Dependent Utilities Class
Nonutility Entities Class

Retall Customers Class

State and Provincial Energy Authorities and
Utilities Commissions/Tribal Utility
Regulatory AuthoritiesUnaligned Entities
Class




Major Transmitting Utilities Class
A “Magor Transmitting Utility” isa Transmission
Owner  that, individually or together with one or
more of its affiliates, recalves from the RTO
revenues in excess of percent of the RTO's
total transmission system revenue reguirement.

Transmission Owner” means any investor-owned utility, independent transmission
company, municipality, municipal utility, public utility district, people’s utility district,
cooperative corporation, joint powers agency, federal power marketing agency, irrigation
district, joint powers authority that includes one or more of such agencies, tribal utility, or other
entity that furnishes electric services over an electric transmission or distribution system
(whether its own or its members') located within the “RTO Geographic Area” (as defined
below), and that has transferred operational control of its transmission facilities to the RTO
pursuant to a Transmission Control Agreement.

Depending upon the outcome of discussions within the Adjunct Committee which is
addressing Canadian issues, the definition of the Major Transmitting Utilities Class may need to
be revised to accommodate participation of Canadian transmission owners, since such
participation may take the form of indirect participation through an intermediary |ndependent
Grid Operator, rather than direct participation through Transmission Control Agreements
between the individual transmission owners and the RTO.




Transmission-Dependent Utilities Class

A “Transmission-Dependent Utility” means any investor-
owned utility, independent transmission company,
municipality, municipal utility, public utility district,
peopl€e’ s utility district, cooperative corporation, joint
powers agency, federal power marketing agency,
irrigation district, joint powers authority that includes one
or more of such agencies, tribal utility, or other entity that

(1) furnishes electric services over an electric
transmission or distribution system (whether its own or
Its members') located within the RTO Geographic Area
and (i1) isnot aMajor Transmitting Utility.

“RTO Geographic Area’ would be defined as the geographic area defined by the outer
boundaries of the control area operated by the RTO (including any islanded areas within such
region that are not be within the control area operated by the RTO), together with any areas
within Canada that are within the general scope of the RTO although they may be in separate
control areas.




Nonutility Entities Class

“Nonutility Entity” means any entity, other than aMajor Transmitting
Utility, Transmission-Dependent Utility, [Retall Customer, State or
Provincial Energy Authority or Utilities Commission, Tribal Utility
Regulatory Authority or Unaligned Entity], that is located, conducting
business or operating within the RTO Geographic Areaand (i) that
owns or has contractual rights to use transmission facilitiesand is
subject to FERC authority pursuant to Sections 210 or 211 of the FPA,
or that would be subject to such authority were it located within the
United States, or that owns or has contractual rights to use
transmission facilities in Canada, or is authorized to provide
transmission services or interconnection over such Canadian facilities,
or (i) that is entitled to apply to the FERC for an order requiring
transmission services or interconnection pursuant to Sections 210 or
211 of the FPA, or that would be entitled to apply for such an order
were it located within the United States, or that is a marketing affiliate
of any such non-U.S. entity seeking transmission services, or that
recelves interconnection or transmission services from a Canadian
Transmission Provider.




Retail Customers Class

A “Retall Customer” is any residential, commercial,
agricultural or industrial end-user consumer of
electric power (or any bona fide governmental or
public interest organization advocating the interests
of such consumers, or any segment thereof, as retall
electric customers) that (i) isnot aMajor

Transmitting Utility, Transmission-Dependent
Utility, Nonutility Entity, State or Provincial Energy
Authority or Utilities Commission, Tribal Utility
Regulatory Authority or Unaligned Entity, (i) is
located in the RTO Geographic Areaand (iii) isnot a
“market participant” within the meaning of such

term as defined in 18 CFR Part 35.34(b)(2).




State and Provincial Energy Authorities and Utilities
Commissions/Tribal Utility Regulatory Authorities/Unaligned
Entities Class

“State or Provincial Energy Authority or Utilities Commission”

means (i) the utilities regulatory commission of each Participating
Jurisdiction , (ii) any other state or provincial agency in any
Participating Jurisdiction that has ratemaking, sSiting, resource
planning or other authority with regard to electrical energy and that
IS designated by the governor or other chief executive officer of a
Participating Jurisdiction, by notice to the Secretary of the RTO, asa
member in the Utilities Commissions Class, and (iii) the Northwest
Power Planning Council.

“Participating Jurisdiction” would be defined generaly as any state (other than
California) or province in which there are located any transmission facilities which
are controlled by the RTO or are within the general scope of the RTO.




State and Provincial Energy Authorities and Utilities
Commissions/Tribal Utility Regulatory Authorities/Unaligned
Entities Class (cont.)

“Tribal Utility Regulatory Authority” means
any tribal governmental entity that islocated in
the RTO Geographic Area, that exercises
ratemaking, siting, resource planning or other

authority with regard to electrical energy and
that 1s designated by the governing council of
such tribe.




State and Provincial Energy Authorities and Utilities
Commissions/Tribal Utility Regulatory Authorities/Unaligned

Entities Class (cont.)

An“Unaligned Entity” isany entity that (i) isabonafide public
Interest organization, such as an environmental organization,
demand-side management advocacy organization, energy
efficiency advocacy organization or renewable energy
advocacy organization, (il) Is located or operating within the
RTO Geographic Area, (iii) isnot a Major Transmitting Utility,
Transmission-Dependent  Utility, Nonutility Entity, Retail
Customer, State or Provincial Energy Authority or Ultilities
Commission or Tribal Utility Regulatory Authority and (iv) Is
not a “market participant” within the meaning of such term as
defined in 18 CFR Part 35.34(b)(2) or a contractor or consultant
to any Magor Transmitting Utility, Transmission-Dependent
Utility, Nonutility Entity, Retall Customer, State or Provincial
Energy Authority or Utilities Commission or Tribal Utility
Regulatory Authority.




RTO Member Classes (cont.)

In order to be accepted as a member of the
RTO, aperson or entity would be required to:

n submit an application demonstrating that
such person or entity satisfied the
membership criteriafor a membership
class; and

n pay areasonable membership fee.

Any single legal entity, and affiliated entities
under common control, would be entitled to be
amember of the RTO in only one class.




RTO Member Classes (cont.)

However, “affiliate” would be defined in such away as not to:

n

preclude BPA and WAPA from each having one
membership in the RTO;

prevent tribal utilities or tribal commercia entities from
becoming members of the RTO simply because the tribe
owning the applicable utility or commercial entity also
has a utilities regulatory body which is a member of the
RTO in the State and Provincial Energy Authorities and
Utilities Commissions/Tribal Utility Regulatory
Authorities’/Unaligned Entities Class; or

prevent provincial crown-owned utilities from becoming
members of the RTO simply because the crown owning
the applicable utility also has a utilities regulatory body
which is a member of the RTO in the State and
Provincial Energy Authorities and Utilities
Commissions/Tribal Utility Regulatory
Authorities’'Unaligned Entities Class.




RTO Member Classes (cont.)

he RTO Bylaws would contain a
requirement that the Board revisit the
appropriateness of the structure and
composition of the RTO member classes
not less than once every five years, and
propose to the RTO members for
approval any changes which the Board
deems to be appropriate.




RTO Member Voting
Rights; Trustees

Selection Committee




RTO Member Voting Rights

Each member of each member class
would have one vote on all matters on
which the members would be entitled to
vote.




RTO Member Voting Rights (cont.)

RTO members would have the
exclusive right and power to:

elect the members of the Trustees Selection
Committee;

be members of the Board Advisory Committee;

amend specified provisions of the RTO Articles
of Incorporation and Bylaws (such as
provisions relating to RTO member voting
rights); and

approve the dissolution of the RTO.




RTO Member Voting Rights (cont.)

The RTO members would not elect (or remove)
members of the Board of Trustees directly.

The election (and removal) of the members of the
Board of Trustees would instead be carried out by
a stakeholder Trustees Selection Committee.

This committee would not be the same as the
stakeholder Board Advisory Committee.

There would not be any prohibition against a
member of the Board Advisory Committee
simultaneoudly serving as a member of the
Trustees Selection Committee.




RTO Member Voting Rights (cont.)

Each RTO member class would be entitled to
elect six principal and six alternate
representatives to the Trustees Selection
Committee.

Thus the Trustees Salection Committee would
consist of 30 members.

In electing members of Trustees Selection
Committee, RTO members would vote by class
unless class members had elected to allocate
their class voting rights among specified sub-
classes.




RTO Member Voting Rights (cont.)

he voting rights with respect to the
election of members of the Trustees
Selection Committee would be allocated
among the members of each RTO
member class as follows:




Major Transmitting Utilities Class

Unless class members determined to
allocate voting rights by sub-class, each
member of this class would be entitled to
vote for each of the ssx members of the
Trustees Selection Committee which this
class was entitled to el ect.




Transmission-Dependent Utilities Class

Unless class members determined to
allocate voting rights by sub-class, each
member of this class would be entitled to
vote for each of the ssx members of the
Trustees Selection Committee which this
class was entitled to el ect.




Nonutility Entities Class

In the event there were any membersin this class
aside from I1PPs, QFs and FERC-jurisdictional
power marketers, such members would elect one
member of the Trustees Selection Committee.

|PP, QF and FERC-jurisdictional power marketer
members of the class would elect all other Trustees
Selection Committee members which this class
was entitled to elect (although such PP, QF and
power marketer members could determine to
create their own separate sub-classes among which
to apportion the member votes).




Retail Customers Class

Retall Customers having an aggregate load within
the RTO Geographic Arealessthan 5 MW would be
entitled to elect two members of the Trustees
Selection Committee (with residential customers
alone entitled to elect one such member).

Retall Customers having an aggregate load within
the RTO Geographic Area greater than or equal to 5
MW would be entitled to elect the remaining four
members of the Trustees Selection Committee which
this class was entitled to elect (with Retall
Customersthat are RTO-qualified scheduling
coordinators entitled to elect one of such four
members).




State and Provincial Energy Authorities and Utilities
Commissions/Tribal Utility Regulatory Authorities/Unaligned
Entities Class

State and Provincial Energy Authorities and
Utilities Commissions members would be
entitled to elect four out of the six Trustees
Selection Committee members which this

class was entitled to elect.

Tribal Utility Regulatory Authorities and
Unaligned Entities would each be entitled to
elect one of the remaining two such
Committee members.




RTO Member Voting Rights (cont.)

The Trustees Selection Committee members elected by
each RTO member class (or, as applicable, by each
sub-class within a member class) would consist of
those nominees receiving the highest majority votein
such member class (or sub-class, as the case may be),
up to the number of vacanciesto befilled in the

applicable election.

Each member in each member class (or sub-class, as
the case may be) would have one vote for each vacancy
on the Trustees Selection Committee with respect to
which such member was entitled to vote, but no
member would be permitted to cast more than one vote
for any given candidate (i.e., members would not be
permitted to cumulate votes).




Trustees Selection Committee

The members of the Trustees Selection Committee
would serve staggered terms of three years each
(except in the case of the initial Committee members,
who by drawing straws would divide into three initial
classes, with one class serving a one-year term, one
class serving atwo-year term and one class serving a
three-year term).

Thus one third of the members would be up for
election every year.

There would be no limit on the number of terms for
which a Trustees Salection Committee member could
be re-elected.




RTO Board of Trustees




Board Responsibilities, Composition
and Size




Board Responsibilities, Composition and
Size
The RTO Board of Trustees would be responsible for
the management of the RTO.

The Board would delegate specific management
authority to the officers of the RTO, and in so doing
would establish appropriate l[imits on such authority.

The Board would be entitled to appoint standing or
ad hoc committeesto assist it in performing its
functions.

The Board would be reguired to meet not less than
four-to-six times a year.




Board Responsibilities, Composition and
Size (cont.)

The RTO Board of Trustees would be a
non-stakeholder Board, meaning that any
person having a prohibited financial interest
In a“market participant” (as defined Iin
Orders 2000 and 2000-A) would be
disgualified from serving on the Board.




Board Responsibilities, Composition and
Size (cont.)

There is not yet consensus whether Trustees
should be prohibited from having afinancial
Interest in or other form of relationship with
any persons or entities other than market
participants (such as RTO members, users of
the RTO-controlled transmission system or
RTO-qualified scheduling coordinators).

Discussion of thisissue will be pursued at the
next Governance Workshop, with the goal of
reaching consensus.




Board Responsibilities, Composition and
Size (cont.)

The Board would consist of nine members.

Each Trustee would serve aterm of three years (except
In the case of the members of the initial Board of
Trustees, who would serve terms of either one, two or
three years as determined by the drawing of lots at the
first meeting of the Board of Trustees).

One third of the Trustees would be up for election each
year.

Each Trustee would be entitled to be re-elected for an
unlimited number of additional terms.




Board Member Qualifications




Board Member Qualifications (cont.)

The Trustees Selection Committee would
endeavor to elect Board members
possessing, collectively, a broad range of
relevant experience in commodities markets
(including commodities trading risk
management), electric bulk power
transmission in the Western
|nterconnection, utilities management, law,
finance, economics, accounting,
iInformation technology, engineering,
regulation and public policy.




Board Member Qualifications (cont.)

However, there would not be designated
seats reserved on the Board for
Individual s possessing experience in a
specific area(i.e., there would not be a
specific seat on the Board for an
accountant, alawyer, a person with
utilities experience, €etc.).




Board Member Qualifications (cont.)

he R

O Bylaws would not express any

preference that Board members come
from within the RTO Geographic Area
(although members of the Trustees
Selection Committee would not be
precluded from exercising such a
preference in voting for Trustees), or that
the Chairman of the Board of Trustees
have electric utilities experience.




Board Member Qualifications (cont.)

Not less than two thirds of the Board
candidates would be required to have
held positions of significant
responsibility (either as adirector, chief
executive officer or chief operating
officer) with one or more substantial
organizations, such as a publicly held
corporation or mgjor regional or national
not-for-profit entity.




Election of Trustees




Election of Trustees (cont.)

As noted above, the members of the
Board of Trusteeswould be elected by
the members of the Trustees Selection
Committee.




Election of Trustees (cont.)

Prior to each election, a dlate of qualified
candidates would be developed by a reputable
executive search firm.

For the first election of Trustees, the search firm
would be required to assemble a dlate of 12-15
candidates.

For any future elections of Trustees, the search
firm would be required to assemble a dlate
numbering 200 percent of the number of Board
vacancies to be filled in the applicable election
(less any vacancies for which the incumbent
Trustees were running for re-election).




Election of Trustees (cont.)

In any election of Trustees, each member of
the Trustees Selection Committee would be
required to cast one vote for each vacancy
to be filled on the Board of Trustees, but no
member of the committee would be

permitted to cast more than one vote for any
given nominee (1.e., committee members
would not be permitted to cumulate votes).

Members of the Trustees Selection
Committee would not vote by class.




Election of Trustees (cont.)

In order to be elected as a Trustee, a candidate
would be required to receive not less than 24
out of the 30 total votes of Trustee Selection
Committee members.

In the event that fewer than the requisite
number of candidates received the requisite
vote, a runoff election would be held (the
Board would be entitled to require that the
search firm locate new candidates as part of
such runoff election process).




Election of Trustees (cont.)

The Trustees Selection Committee would have the
power to remove any Trustee without cause, and
would share with the Board of Trusteestheright to
remove any Trustee for cause.

In order for a Trustee to be removed by the Trustees
Selection Committee without cause, not less than 24
out of the 30 total votes of the Trustee Selection
Committee would be required to vote for removal.

In order for the Trustees Selection Committee to
remove a Trustee for cause (as defined in the RTO
Bylaws), 20 of the 30 total votes of the committee
would be required to vote in favor of removal.




RTO Board Advisory

Committee




Board Advisory Committee

Membership




Board Advisory Committee Membership

Membership on the Board Advisory Committee
would be open to any member of the RTO. Thus
the Board Advisory Committee would have no
fixed size, and could at any time include all or any
portion of the full membership of the RTO.

There would be no fixed terms of membership on
the Board Advisory Committee, and a person
would be entitled to be a member of the Board
Advisory Committee for aslong as such person (or
the entity represented by such person) was a
member of the RTO.




Board Advisory Committee Membership
(cont.)

The Board Advisory Committee would perform a purely
advisory function.

The members of the committee would not vote on any
ISsue.

Committee members would provide advice to the Board
In the form of position papers reflecting all divergent
points of view of committee members (or, where there
was compl ete consensus on an issue, a single position
paper reflecting such consensus). In each case each such
position paper would be signed by each and every
committee member who supported the positions
advocated in such paper.




Board Advisory Committee Authority

and Procedures




Board Advisory Committee Authority and
Procedures (cont.)

he purpose of the Board Advisory
Committee would be to provide advice to
the Board, promote input on Board
decisions and provide afocal point for
dissemination of information relevant to
the RTO.




Board Advisory Committee Authority and
Procedures (cont.)

Committee procedures would ensure adequate
opportunity for all RTO members to propose
any i1ssue to the committee for consideration
and adeguate notice of and opportunity to
comment on any issue under consideration by
the committee (without regard to whether the
Issue had been referred to the committee by an
RTO member, the Board of Trustees or any
other source).




Board Advisory Committee Authority and
Procedures (cont.)

The Board Advisory Committee would have
very broad authority to consider issues raised
from effectively any source.

Except in the case of emergencies, certain
specified matters (such as changesin the RTO
tariff) would be required to be considered by
the Board Advisory Committee before final
action on such matters could be taken by the
Board of Trustees.




Board Advisory Committee Authority and
Procedures (cont.)

he Board Advisory Committee would
not, however, perform a gatekeeper
function -- the committee would In no
way limit the authority of the Board to
consider any matter which it deemed

appropriate.




Board Advisory Committee Authority and
Procedures (cont.)

In the event that the Board wished to
encourage further consideration of, or
further efforts to develop a consensus on,
any issue referred from the Board
Advisory Committee, the Board would
be entitled to appoint an ad hoc
committee or take any other action which
It deemed appropriate.




Board Advisory Committee Authority and
Procedures (cont.)

Committee procedures would ensure an
adeguate and appropriate structure for
conduct of committee business in an
effective and timely manner.




Board Advisory Committee Authority and
Procedures (cont.)

The Board Advisory Committee would
be entitled to establish standing and ad
hoc subcommitteesto assist it in carrying
out its responsibilities.

Such subcommittees would be open to
membership and participation by any
Interested member of the RTO.




Board Advisory Committee Authority and
Procedures (cont.)

The Board Advisory Committee's
operating procedures would ensure
public notice of all matters coming
before the committee or any
subcommittee, and an opportunity for
any interested party to be heard on any
such matter.




Board Advisory Committee Authority and
Procedures (cont.)

Members of the Board Advisory
Committee would have authority to refer
matters to the RTO staff for study and
Investigation (subject to the Imposition
by the RTO Chief Executive Officer and
Board of Trustees of reasonable controls
on the use of staff time and resources).




RTO Codes of Conduct




RTO Codes of Conduct

RTO would have two separate codes of
conduct:

n Trustees Code of Conduct

n  Corporate Personnel Code of Conduct (applying
to officers and employees of RTO and to
substantially full-time contractors and consultants
to RTO).

RTO prohibitions against Trustee conflicts of
Interest would continue to apply to former
Trustees of the RTO for a period of one year
after they left office.




RTO Codes of Conduct (cont.)

Thereis not yet consensus whether former
employees of the RTO should continue to be
bound by the RTO’ s Employees Code of
Conduct after they left employment with the
RTO. Thisquestion will be pursued at the next
Governance Workshop, with the aim of
reaching consensus.




